CATERPILLAR FINANCIAL SERVICES CORPORATION GOVERNMENTAL LEASE-PURCHASE AGREEMENT

Dated as of )
. .
LESSEE: CITY OF LINCOLN SOLID WASTE OPERATIONS LESSOR: CATERPILLAR FINANCIAL SERVICES CORPORATION !
"A political agency or subdivision of the State of Nebraska" |
ADDRESS: 2400 TERESA STREET ADDRESS: 2120 West End Avenue
LINCOLN, NE 68521 Nashville, TN 37203

Lessor, in reliance on Lessee's selection of the equipment described below (*Unit” or "Units"), agrees to acquire, lease, let and sell the Units to Lessee, and Lessee agrees to
rent, lease, hire and purchase the Units from Lessor.

Description of Unli(s) Sertal¥
{1) New 627G Caterpillir Scraper MSO # NO3 - 089
ATTACHMENT "A"

Locotion of Unit(s): 2400 TERESA ST.
LINCOLN, NE 68521, LANCASTER

Payment Schedule attached. Lease Term: 36 Months Utilization Date: November 2, 2003
PAYMENT PROVISION:

Lessee shall pay to Lessor payments (including the principal and interest portion) in 3 consecutive annual installments comy ing
ADDITIONAL PROVISIONS: RIDERS:

executes this Lease, (b} Lessor takes title to the Unit, or (¢} Lessee or its agent receives possession or takes contral of the Unit, provided the Delivery Date is on ar prior {0
the Credit Utilizetion Daie set forth above) and shall continue through the last day of Lessee's fiscal year in which the Delivery Date occwrs and, thereafter, shall
automatically be extended for successive annual periods coinciding with Lessee's fiscal years. If the Delivery Date is not on or prior to the Credit Utilization Dale, Lessee
shall, at the option of Lessor, assume Lessor's obligations to purchase and pay for the Unit. Within seven days foltowing the Delivery Date of each Unit, Lessee shall
execute and deliver to Lessor a Delivery Supplement using Lessor's standard form. In the event no funds or insufficient funds are appropriated and budgeted or are
otherwise not available in any fiscal year for puyments due under this Lease, Lessee will immediately notify Lessor of such occurrence and this Lease shall terminate on
the last day of the fiscal year for which appropriations were received without penalty ar expense (o Lessee, except as to the portions of payments herein agreed upon for
which funds shall have been appropriated and budgeted or are otherwise available. Notwithstanding the foregoing, Lessee agrees that, to the extent permitted by law, it
will not cancel the Lease under the provisions of this Section 1 if any funds are appropriated to it ar by it for the acquisition, retention or operation of the Units or other
equipment performing functions similar to the Units for the fiscal year in which termination occurs or the next succeeding fiscal year.

2. PAYMENTS; NET LEASE: During the Lease term, Lessee shall pay to Lessor, atP0 Box 730669 Dallas, TX 75373-0669, rent for each Unit as stated in the attached
Payment Schedule and according to the above Payment Provision. An amount equal te one payment for atl of the Units must accompany this Lease. If Lessar accepts and
executes this Lease, said amount shali be applicd to the first payment due. If Lessor does not execute this Lease, said amount will be returned to Lessee. [f Lessor does not
receive a payment on the date it is due, Lessee shall pay to Lessor, on demand, & Inte payment charge equal to the lesser of five percent (5%) of the payment not paid when
due or the highest charge 2llowed by law, whichever is less. This Lease is a net lease, and Lessee shalt not be entitled to any abatement or reduction of payment or any
setoff against payment, whether arising by reason of any past, present or future claims of any nature by Lessee against Lessor or otherwise. Except as otherwise expressly
provided herein, the obligations of Lessor and Lessee shall not be affected by an defect in, damage 10, loss of passession or vse of any Unit, however caused, by the
attachment of any lien or other claim to any Enit, by any interference with Lessee’s use of the Unit, or for any other cause, whether similar or dissimilar o the foregoing,
any present or future law to the contrary notwithstanding.

3. DISCLAIMER OF WARRANTIES: Lessee acknowiedges and agrees that Lessor is not the manufacturer of the Unit(s} and that Lessee has selected each Unit based
on Lessee’s own judgment withour any reliance whatsoever on any staternents or representations made by Lessor. AS BETWEEN LESSOR AND LESSEE, THE UNIT(S)
ARE PROVIDED “AS IS" WITHOUT ANY WARRANTIES OF ANY KIND. LESSOR HEREBY EXPRESSLY DISCLAIMS 8) ALL WARRANTIES OF
MERCHANTABILITY, b) ALL WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, AND ¢} ALL WARRANTIES AGAINST INFRINGEMENT OR
THE LIKE. Lessor assigns to Lessee its interest in any of the manufacturer’s warranties on the Units(s).

4. POSSESSION, USE AND MAINTENANCE: Lessee shall not (2) use, operate, maintain or store any Unit improperly, carelessly, wnsafely or in viotation of any
applicable law or regulation or for any purpose other than in the conduct of Lesses's business; (b) abandon any Unit; (¢) sublease any Unit, permit the uge of any Unit by
anyone other than Lessee, change the use of any Unit from that specified in the attached Application Survey/Usage Rider, or change the location of any Unit from that
specified abave, without the prior written consent of Lessor, or {d) sell, assign or transfer, or directly or indirectly create or suffer to exist any lien, claim, sécurity interest
or encumbrance on any of its rights hereunder or in any Unit. The Units are and shall remain personal property imespective of their use or monner of atiachment lo realty.

Upan prior notice to Lessee, Lessor or its agent shall have the right (but not the obligation} at all reasonable times to inspect any Unit and maintenance records relating
thereto. Lessee shall, at its expense and at all times during the Lease ferm, maintain the Unils in good operating order, repair and condition and shall perfrm maintenance
at least as frequently as set forth in any applicable operator's guide, service manual, and lubrication and maintenance guide for the Units. Lessce shall not akier any Unit or
affix any accessory or equipment 10 any Unit if such alteration or addition would impair the originally intended function or use or reduce the value of such Unit. Any
alteration or addition to any Unit shall be the responsibility of and at the sole risk of Lessee. All parts, acceasories and equipment affixed to any Unit shall be subject 1o the
security interest of Lessor granted hereunder. [f Lessor supplies Lessee with labels stating that the Unit is leased from Lessor, Lessee shalt affix and keep them in a

prominent place on the Unit.

SEE REVERSE SIDE FOR ADDITIONAL TERMS AND CONDITIONS

TERMS AND CONDITIONS
1. LEASE TERM; NON-APPROPRIATIONS: The Lease term for each Unit shall commence on its "Delivery Date” (which is the later of the date on which () Lessor
LESSEE ACKNOWLEDGES HAVING RECEIVED A FULLY COMPLETED AND EXECUTED COPY OF THIS AGREEMENT

Lessee:  CITY OF LINCOLN SOLID WASTE OPERATIONS Lessor:  CATERPILLAR FINANCIAL SERVICES CORPORATION
By . By

Name (PRINT) Name (PRINT)

Title Title

Date Date
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existinginder the Constitwtion snd laws of the state where the Units will be located: (b) Lessee hus the power 1o enter into and perform this Lease and has taken all necessary and appropriate action
to authorize the execution, delivery and performance heseof: (c) this Lease constitutes a valid and legally binding and enforceable dbligation of Lessee; (d) the interest payable by Lessee hereunder
is excludable from income for Federal income taxation putposes pursuant to Section 103 of the Intermal Revenwe Code of 1986, as amended fthe "Code"); and (e) Lessee has sufficient

" apprapriations or other funds available 1o pay sl due b der for the current figesl year and reasonably believes that funds can be obtained sufficient to make all payments during the term
of this Leage. Lessee represents that the use of the Unils is essential 1o Lessee's proper, eflicient and ic operation. Lesses ack dges and ngrees that the payments have been calculated
by Lessor atsuming that the interest partion of each payment is exctidable from gross income for Federal income taxation purposes. Lessee rep warrants and that; (a) Lessee wit!
comply with the information reporting requirements of Section 149(e} of the Code, #3 the same may be amended from time to time, and such compliance shall include but not be limited to the
execution of information statements requested by Lessor; {b) Leases will not do or cause to be done any act which will cause, of by omission of any act allow, the Lease ¢o be an stbitrage bond
within the meaning of Section 148(a) of the Code; (c) Lessee will not do or cause to be done any act which will cause, or by omission of any sct allow this Lease to be 5 private activity bond within
the meaning of Section 141(a) of the Code; {d) Lestee will timely pay io the extent of available funds, quired to be rebated to the United States pursuant to Section 148(f) of the Code: (e}
Lessec will not do or cause to be done any act which will cause, or by omission of any act allow, the interest portion of the paytenis to be or become includable in gross income for Federal income
taxation purposes under the Code; and (f) Lesser will be the exctusive owner, user and operator of {he Units, Lessee shalt provide to Lessor an opinion of counsel substantially in the form attached
hereto,

6. TAXES: Lessee agrees to prompdy pay or seimburse Lessor for alk fees and taxes of any nature, together with any penalties, fines or additions 1o tax, or interest thereon {all of the foregoing
hexeafter the “lmpositions"), arising 1 sny fime prior 10, during or subsequent to the Lease tenn and levied by any faxing authority with respect to or in connection with any Unit, excluding,
however, taxes measured by Lessor's net income (of but not excluding any net incore tases which, by the term of e statue imposing such tax, expressly relicve Lessee or Lessor from the paytnent
of any Impositions which Lessee would otherwise be obiigated to pay or reimburse}. If Lessor is not entited to & ling and equal deduction with respect to any Imposition which Lessee is
required to pay or reimk and such or reimt constitutes income to Lessar, then Leasee shall also pay to Lessor the amount of any Impositions which Lessor is obligated to pay
ity tespect of {a) such puyment or reimbursement by Lessee and (b) any payment by Lessee made pursuani to this seatence. Lessee shall prepare and file, in a manner satisfactory to Lessor, any
reports of retums which may be required with respect to the Units. For putposcs of this Section, “Lessor” shall include any affiliated group, within the meaning of Section 1504 of ke Code, of
which Lessor is 8 member fior any year in which 2 consolidued or combined income tax retun i3 filed for the affilinted group.

7. LOSS OR DAMAGE; INSURANCE: Lessee assumes all risks and Habi%ities of loss, damage or Casualty Occurrence (as hereinafier defined) for any cause whatsoever, for condemmation of
any Unit prior to, during or subsequent to {untit the Unit is rcturned 1o Lessor pumuant to Section 10} the Lease term, and for injury 1o or death of any person or damage to any property in any

manmer arising out of or incident to the p jon, use, dition o7 storage of the Unit. If any Unit becomes damaged, from any ¢ause whatsoever, Lessee shall yive Lessor prompt
sigtice therenl. If Lessor reasonably determines that such damage is not irreparable, it Lessee shall, at its expense, promptly restore the Unit to the comdition required by Section 4 above. IF any
Untit be¢omes womn out, lost, stolen, d ved or immeparably damaged (as bly d ined by Lessor} from any cause whatsoever, or taken by condemnation or otherwise {any such

occurrence hereafter 2 "Casunlty Occurrence™) prior o, during or subsequent to (until the Unit is returned 1o Lessor purseant Lo Section 10) the Lease term, Lessee shall give Lessor prompt notice
thereof. In the event of a Casmalty Occurrence, Lessee shall pay to Lessor, on the earlier of (a} the first payment date following such Casualty Oceurrence or {b) thirty (30) days following such
Casualty Gocurrence, a sum (the "Termination Value™ equal to {a) the "Beginning Balance® (as specified in the attached Payment Schedule) as of the next payment due following such Casualty
Oecurrence, plus (b) the amount of the fnerest portion (aa specificd in the Pryment Schedule) of the next payment due following such Casualty Occurrence multiplied timics a fraction the numsernior
af which is the nunuber of days from the Ister of (s) the Delivery Date of the Uniit or (b} the due date of the i diately ding such Casualty Occurrence unti] the due date of the
payment due hercunder in respect of such Casualty O and the d h of which s 360. Lessee, at its expense, shall keep each Unit insured againgt all risks for not less than the
applicable Beginning Balance with respect to such Unit and shall maintain comprehensive public Hability insvrance cavering ezch Unit for not tess than 51,000,000 for combined coverage for bodily
injury and property damage: All insurance shalk (a) be in a form and with such compaies as Lessor shall approve, {b) specify Lessor (or its designee) and Lessee as named insureds, (<) be primary,
wilhaut right of contribution from any other insurance carried by Lessor, (d) provide that such jnsurance may mot be cancelled or altered g0 as o affect the interest of Lesser without at feast thiry
(30} days' prior writéen notice t Lessor, and (¢) name Lessor (or its designee) as loss payee and be payable solely to Lessor. Lessee sgrees 1o notily Lessor of any occurrence which may become
the basis of an insurance claim hereunder and not (o make any adfustments with insurers withont Leasor's prior written consent. Lessee hereby irmevorably appoints Lessor its attoriey-in-fact o
receive payment of and endonse all checks and olher documents and to take any other actions heccasary to pursue Insurance claitg. Prior to the first Delivery Date of any Unil, Lessee shall defivery
{0 Lessor satisfactory evid: of such i ge.

8. WAIVER AND INDEMNITY: LESSEE HEREBY AGREES TO RELEASE, DEFEND, INDEMNIFY AND HOLD HARMLESS LESSOR, ITS DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS AND ASSIGNS FROM AND AGAINST ANY CLAIMS OF LESSEE OR THIRD PARTIES, INCLUDING CLAIMS BASED UPON BREACH OF
CONTRACT, BREACH OF WARRANTY, PERSONAL INJURY, PROPERTY DAMAGE, STRICT LIABILITY OR NEGLIGENCE, FOR ANY LOSS, DAMAGE OR INJURY
CAUSED BY OR RELATING TO THE DESIGN, MANUFACTURE, SELECTION, DELIVERY, CONDITION, OFERATION, USE, OWNERSHIP, MAINTENANCE OR REPAIR
OF ANY UNIT. FURTHER, LESSEE AGREES TO BE RESPONSIBLE FOR ALL COSTS AND EXT'ENSES, INCLUDING REASONABLE ATTORNEYS' FEES, INCURRED BY
LESSOR OR I'TS DIRECTORS, OFFICERS, EMPLOYEES, AGENTS AND ASSIGNS IN PEFENDING SUCH CLAIMS OR IN ENFORCING THIS PROVISION. UNDER NO
CONDITION OR CAUSE OF ACTION SHALL LESSOR BE LIABLE FOR ANY LOSS OF ACTUAL OR ANTICIPATED BUSINESS OR PROFITS OR ANY SPECIAL, INDIRECT
OR CONSEQUENTIAL DAMAGES.

9. EVENTS OF DEFAULT: REMEDIES: Each of the following sinll constitute an "Event of Default® hereunder: (a) Lessee shall fail to make any payment to Lessor witen due; (b) any
representation of warranty of Lessee contained herein or in any document furnished to Jessor in connection herewith shall be incomect or misleading when made; (¢) Lessee shall fail to observe or
perform any other L, Ag) or ly made by Lessee hereunder and such failure shall continue for ten {10) days afler written notice thereof to Lessee; {d} Lessee shall fail to make
any payment on its bonded indebiedness when dae; or (e} there shall be 2 default by Lessee under any othier agreement between Lessor and Lesses, If any Bvent of Default shall occur, Lessor, ot its
option, may (a) proceed by appropriate court action(s} to enforce this Lease ot to recover damages for the breach thereof; (b) by notice in writing to Lessee, terminate this Lease, but Lessee shall
remain liable as hereinafter provided, and there upon Lessor may, at its option do uny one or more of the following: (b-1) recover forthwith from Lessee (i) any std all amounts then due under (his
Lease or which msy have acerued to the date of such termination, (i) 23 damages for foss of the bargain snd not as & penalty, 2 sum equal to the payments due with respect to the Units and
additional security during the batance of the fiscal year, and (iii} any additional damages and T ined by Lessor by resson of the breach of any covenant, representation or wamanty
contained in this Lease othet than for the p of due | der; (b-2) enforce the security fnterest given hereunder, (b-3) without notice, liability or legal process, emiet upon lhe
prerises where auy of the Units of additional security may be and take possession thereof, and (b4} require Lessee to teturs the Units and additional security as provided in Section 19. Lessor shalt
have- il rights given to a secured purty by law. Provided Lessor receives possession of the Units and additional security following an Event of Default, Lessor may, &t it aption, yndertake
commercinlly reasonable effort 1o sell or re-lease the Units and additional security, snd the proceeds of any such sale or re-lease shall be applied: first, (o reimburse Lessor for al) reasonable
expenses of retaking, halding, preparing for sale or re-lease and selling or re-leasing the Units and additional security, including all taxes and reasonuble attomey’s fees and expenses; second, to the
eatent not previously paid by Lesses, o pay Lessor all amounts, except those specified below, which under the terms of this Lease are due or bave accrwed 15 of the dae of Lessor's receipt of said
proceeds; third, to pay all late payment charges pursuant io Section 2 hereof; and fourth, to pay Lessor the applicable Terniination Value with respect to the Units. Any sumlus shall be paid to the
pesson entilled thereto. Lessee shall prompily pay any deficiency o Lessor. Lesges acknowledges that sales for cash or on credit to 2 wholesaler, retailer or user of the Units are g1l commvercially
reasonable, Lesses agrees to pay all reasouoble attomey's fees and all costs and expenses incumed by Lessor in enforcing this Leasc. The remedies herein provided shall be cumulative and in
addition to all ather remedies at law or in equity; provided, however, Lessor shail nol be entitted 1o recovera greater amount in damsges than Lessor could have gained through Lessec's full, timely
and complete perfonnance under this Lease, plus all fees, costs and exp d by Lessor in enforcing this Lease and all late payment charges pursuant to Section 2. If' Lessee fails o
perform sny of its obligations under this Lease, Leasor may (but need not) 2t any te thereafler perform such obligation, and the P i d in jon 1l ith shall be payable by
Lessee upon dermand,

10. RETURN OF UNIT: Upon any wrmination of the term of this Lease with respect to each Unil or if Lessor shafl rightfully detsand pessession of any Unit, Lessee, at its expense, shall
forthwith deliver the Unit to Lessor, appropriately protected and in the condition required by Scction 4, at the option of Lessor, to the premises of the nearest Caterpillar dealer selling equipment of
the sanis type as the Unit, or on board such carviet as Lessor shall specify and shipping the sarve, freight collect, 1o the destination designated by Lessor, I the Unit is oot in the condition required
by Section 4, Lessee shall pay to Lessor, on demand, afl costs and eapenses incurred by Lessor to bring the Unit inlo said condition.

1t. REPORT TO IRS: Lessee will repart this Lease to the Internal Revenue Service by filing Form 3038-G, 8038-GC or 8038 whichever ia applicable. Failure to do so will cause the Lease to
Toge its tax exempt status. Lessee agrees that if ihe approprinte form is not filed, te interest rate will be adjusted o an equivalent taxable interest rate.

12, TITLE, SECURITY INTEREST AND FURTHER ASSURANCES: Provided (a) Lesses has accepled each Unit on it delivery date; (b} the Delivery Date of the Unit is on or prior 10 the
Credit Utilization Date noted on the face hereof; and (c) no Event of Default exists a3 of the Delivery Date of the Unit, iitle o each Unit shall vest in Lessee on the Delivery Date of the Unit,
provided, however, that in the event (i) this Lease is terminated pursuant to Section 1 bercof, or (if) an Event of Default has occutred and is continuing, tile to the Unit shall invmediately revest in
Lessar, free of any right, title and interest of Lessee, unless 1.ess0t ¢lects otherwise in writing. Lessee liereby granty to Lessor & continuing security interest in the Units, inciuding all attachments,
accesseries and optional features (whether or not installed thereon) snd all substitutions, rep) ts, additions and ions thereto, and all p ds of ail of We foregoing, including. but not
timited to, proceeds in the form of chatte] paper to secure the payment of ali sums due. Lesses will, at its expense, do any further act and execute, acknowledge, deliver, file, register and record any
further documents which Lessor may reasanable request In order to protect Lessor's security interest in the Units and Lessor's rights and benefits under this Lease. Lessee Lereby appoints Lessor as
Lessee's Atiomey-in-Fact for the signing and filing of such docwments and authorizes Lessor to deiegate these limited powers. Lessee further represents and warraniz to Lessor that Lessee is and
shall remui 3 Govemmental registered in the state of NE (*Business Location™); and Lessee will not change its form of busi ization ar Busi Location without prior writien notice w0
Lessor.

13. ASSIGNMENT; COUNTERPARTS: Without the prior written consent of Lessor, no assignment of this Lease or any right or obligation her¢under may be made by Lessee or any assignee of
Lessee. Lessor may not assign its right, title 2nd interest in and to this Lease and the Units and/or grant or assign a security interest in this Lease and the Units, in whole ar in part. Although

hipl parts of this d may be signed, enly the c P pied, acknowledged and certified by Caterpillar Finoncial Services Corporation on the signature page thereal as (he
original will conslitute original chatel paper.

14. EFFECT OF WAIVER: No delay or amission to exercise any right or remedy aceruing to Lessor bereunder shall impair any such right or remedy nor shall it be construed to be a waiver of
any breach ar defawti of Lessee. Any waiver or consent by Lessor under this Lesse must be in writing specifically set forth. This Lease completely states the rights of Lessor and Lessee wilh
respect o 1he Unils and supersedes all prior agreemenis with respect thereto. Time is of the essence of this Lease. No variztion or modification of ihis Lease shall be valid unless in writing and
signed by the authorized representatives of Lessor and Lessee, All notices hereunder shall be in writing, addressed fo each parly at the address set forth an the front of this Lease or at such ather
address as may be furnished in writing, If any provision of this Lease shall be invalid under any applicable faw, such provision shall be deemed omitted but the remaining provisions shall be given
efect. All obligation of Lessee under this Lease shall survive the expiration or termination of this Lease to the extent required for their {ull observance and performance.

15.  GENERAL: This Lease shall be goveried by and consirued under the laws of the State where the Units arg located.
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EXHIBIT 2 (multiple assets)
Concluding Payment Schedule to
Governmental Agreement

Dated » 20
between
Caterpillar Financial Services Corporation
and
CITY OF LINCOLN

Description of Unit: 1 Caterpillar 627G serial # MSO # NO3 - 089

Number
of
Payments Beginning Payment Interest
Made Balance Amount 3.50000%4
1 514,976.00 78,061.45 0.00
2 436,914.55 78,061.45 15,292,01
3 374,145.11 78,061.45 13,095.08
4 309,178.74 320,000.00 10,821.26

554,184.35 39,208.35

(*) Does not include any rent payment or other amount then due.

Concluding
Payment (*)

436,914.55
374,145.11
309,178.74

0.00

X Initialed:
(Lessee)
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Caterpillar Financial Services Corporation



